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ASSEMBLEE GENERALE EXTRAORDINAIRE Me Meyers 

du 23 decembre 2016 N°: 3908 


In the year two thousand and sixteen, on the twenty-third day of 
December, 

before the undersigned, MaTtre Jean-Paul Meyers, notary residing in 
Esch-sur-Alzette, Grand Duchy of Luxembourg. 

Was held an extraordinary general meeting of the shareholder of 
Palomo S.a r.l., formerly known as "Actis Mediterranean Energy Holdings 
Limited", (the "Company"), a Luxembourg private limited liability company 
(. societe a responsabilite limitee), having its registered office at 5, rue Guillaume 
Kroll, L-1882 Luxembourg, Grand Duchy of Luxembourg, registered with the 
Luxembourg Trade and Companies' Register under number B 177.384 and 
incorporated pursuant to a deed drawn up on 13 May 2013 by MaTtre Francis 
Kesseler, notary residing in Esch/Alzette, Grand Duchy of Luxembourg. The 
articles of association (the "Articles") have been published in the Memorial C, 
Recueil des Societes et Associations on 9 July 2013 number 1636 page 78494. 
The Articles have been amended for the last time on 27 October 2016 pursuant 
to a deed of MaTtre Jean-Paul Meyers, pre-named, published in the Recueil 
electronique des societes et Associations on the 9 th November 2016 under 
number RESA_2016_140. 

The meeting elected Mrs. Caroline RAMIER, as chairman of the meeting 
(the "Chairman"). The Chairman appointed Mr. Jeff FELLER, as secretary of 
the meeting (the "Secretary"). The meeting elected Mr. Jeff FELLER, as 
scrutineer of the meeting (the "Scrutineer"). 

These appointments having been made, the Chairman declared that and 
requested the notary to state that: 
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I. The sole shareholder represented and the number of shares held 
by it is indicated in an attendance list (the "Sole Shareholder"). This list and 
the proxy, after having been signed by the proxyholder of the Sole Shareholder 
and the undersigned notary, will remain attached to the present deed for 
registration purposes. 

II. This attendance list shows that all the shares of the Company, 
representing 100% of the share capital of the Company, are represented at the 
present extraordinary general meeting (the "Meeting"). 

III. The Sole Shareholder declares having been informed in advance 
on the agenda of the meeting and waived all convening requirements and 
formalities. The Meeting is thus regularly constituted and can validly deliberate 
and decide on the agenda. 

IV. The agenda of the meeting is the following: 

1. To convert the share capital of the Company from Euro 
(EUR) to US Dollars (USD) at the EUR/USD exchange rate applicable on 
the day of the Board of Managers’ Meeting held on December 20, 2016 and 
to set the issued share capital of the Company at 12,500.00 US Dollars 
(USD twelve thousand and five hundred) represented by 12,500 (twelve 
thousand and five hundred) shares with a par value of one US Dollar (USD 
1.-) each, comprised of 12,500 (twelve thousand five hundred) initial 
ordinary shares and the balance amounting to USD 455.00 to the account 
115; 

2. To increase the issued share capital of the Company by an 
amount of one million US Dollars (USD 1,000,000.-) so as to bring it from 
its current amount of twelve thousand five hundred US Dollars (USD 

12.500.00) to one million twelve thousand five hundred US Dollars (USD 

1.012.500.00) by creating and issuing one million (1,000,000) shares, 
divided into one hundred thousand (100,000) class A shares, one hundred 
thousand (100,000) class B shares, one hundred thousand (100,000) class 
C shares, one hundred thousand (100,000) class D shares, one hundred 
thousand (100,000) class E shares, one hundred thousand (100,000) class 
F shares, one hundred thousand (100,000) class G shares, one hundred 
thousand (100,000) class H shares, one hundred thousand (100,000) class 
I shares and one hundred thousand (100,000) class J shares, each having 
a nominal value of one US Dollar (USD 1.-) and having such rights and 
obligations as set forth in the Articles (the "New Shares") issued with an 
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aggregate amount of twelve million six hundred twenty thousand US 
Dollars (USD 12,620,000) of share premium and each of such New Shares 
being paid up by way of contribution in kind of an aggregate amount of 
thirteen million six hundred twenty thousand US Dollars (USD 
13,620,000.-). 

3. To amend article 8 (Share Capital) to reflect the foregoing 
changes to the share capital of the Company. 

4. Miscellaneous. 

After due and careful deliberation, the following resolutions without 
amending the corporate object of the Company were unanimously adopted by 
the Meeting, as amended by the following resolutions: 

FIRST RESOLUTION 

The Meeting resolves to convert the share capital of the Company from 
Euro (EUR) to US Dollars (USD) at the EUR/USD exchange rate applicable on 
the day of the Board of Managers’ Meeting held on December 20, 2016 and to 
set the issued share capital of the Company at 12,500.00 US Dollars (USD 
twelve thousand and five hundred) represented by 12,500 (twelve thousand and 
five hundred) shares with a par value of one US Dollar (USD 1 ) each, comprised 
of 12,500 (twelve thousand five hundred) initial ordinary shares and the balance 
amounting to USD 455.00 to the account 1 1 5. 

SECOND RESOLUTION 

The Meeting resolves to increase the issued share capital of the 
Company by an amount of one million US Dollars (USD 1,000,000.-) so as to 
bring it from its current amount of twelve thousand five hundred US Dollars 
(USD 12,500.00) to one million twelve thousand five hundred US Dollars (USD 
1,012,500.00) by creating and issuing one million (1,000,000) shares, divided 
into one hundred thousand (100,000) class A shares, one hundred thousand 
(100,000) class B shares, one hundred thousand (100,000) class C shares, one 
hundred thousand (100,000) class D shares, one hundred thousand (100,000) 
class E shares, one hundred thousand (100,000) class F shares, one hundred 
thousand (100,000) class G shares, one hundred thousand (100,000) class H 
shares, one hundred thousand (100,000) class I shares and one hundred 
thousand (100,000) class J shares, each having a nominal value of one US 
Dollar (USD 1.-) and having such rights and obligations as set forth in the 
Articles issued with an aggregate amount of twelve million six hundred twenty 
thousand US Dollars (USD 12,620,000.-) of share premium and each of such 
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New Shares being paid up by way of contribution in kind of thirteen million six 
hundred twenty thousand US Dollars (USD 13,620,000.-). 

Subscription and payment 

The Sole Shareholder declares to subscribe to the New Shares, fully 
paid up by a contribution in kind consisting of a claim, which is uncontested, 
liquid and payable for a total amount of thirteen million six hundred twenty 
thousand US Dollars (USD 13,620,000.-) (the "Contribution") out of which one 
million US Dollars (USD 1,000,000.-) are allocated to the share capital account 
of the Company and twelve million six hundred twenty thousand US Dollars 
(USD 12,620,000.-) are allocated to the share premium account of the 
Company. 

As it appears from the valuation report presented to the undersigned 
notary, the board of managers of the Company has valued the above-mentioned 
aggregate Contribution at thirteen million six hundred twenty thousand US 
Dollars (USD 13,620,000.-), which in the reasonable belief of the board of 
managers of the Company (i) constitutes a fair and reasonable valuation of the 
Contribution and (ii) is at least equal to the New Shares issued in exchange, 
together with the share premium. 

The amount of one million US Dollars (USD 1,000,000.-) is allocated to 
the share capital of the Company and the amount of twelve million six hundred 
twenty thousand US Dollars (USD 12,620,000.-) is allocated to the share 
premium account of the Company. 

THIRD RESOLUTION 

Further to the previous resolutions, the Meeting resolves to amend 
article 8 concerning the subscribed share capital of the Company to reflect the 
above mentioned changes such that it shall now read as follows: 

"Article eight. - Share Capital 

8. 1 Issued Share Capital 

The Company's capital is set at one million twelve thousand five hundred 
US Dollars. (USD 1,012,500.00), represented by: 

8.1.1 twelve thousand five hundred (12,500) initial ordinary shares 
(the "Initial Ordinary Shares"); 

8. 1.2. one hundred thousand (100,000) class A shares (the "Class A 
Shares"); 

8. 1.3 one hundred thousand (100,000) class B shares (the "Class B 
Shares"); 
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8. 1.4 one hundred thousand (100,000) class C shares (the "Class C 
Shares"); 

8. 1.5 one hundred thousand (100,000) class D shares (the "Class D 
Shares"); 

8. 1.6 one hundred thousand (100,000) class E shares (the "Class E 
Shares"); 

8.1.7 one hundred thousand (100,000) class F shares (the "Class F 
Shares"); 

8. 1.8 one hundred thousand (100,000) class G shares (the "Class G 
Shares"); 

8. 1.9 one hundred thousand (100,000) class H shares (the "Class H 
Shares"); 

8. 1. 10 one hundred thousand (100,000) class I shares (the "Class I 
Shares"); and 

8.1.11 one hundred thousand (100,000) class J shares (the "Class J 
Shares"), 

with a nominal value of USD 1 (one United States of America Dollar) 

each. 

8.2 Without prejudice to other designations used in the Articles, the 
Initial Ordinary Shares and Class AtoJ Shares are together referred to as the 
"Classes of Shares" and each a "Class of Shares"; and the shares of any 
Class of Shares are together referred to as the "Shares" and each a "Share". 

8.3 The holders of Shares are hereinafter referred to as the 
"Shareholders" and each a "Shareholder". 

8.4 The features of the Shares are outlined in the present Articles. " 

The undersigned notary who speaks and understands English, states 

herewith that the present deed is worded in English, followed by a French 
version; on request of the appearing party and in case of divergences between 
the English and the French text, the English version will prevail. 

Whereof the present deed is drawn up in Esch-sur-Alzette on the day 
named at the beginning of this document. 

The document having been read to the proxyholder of the appearing 
party known to the notary by his/her name, first name, civil status and residence, 
the proxyholder of the appearing party signed together with the notary the 
present deed. 
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SUIT LA TRADUCTION EN FRANCAIS DU TEXTE QUI PRECEDE: 

L'an deux mille seize, le vingt-troisieme jour de decembre, 

Par devant nous, MaTtre Jean-Paul Meyers, notaire de residence a 
Esch-sur-Alzette, Grand-Duche de Luxembourg. 

s'est tenue une assemblee generale extraordinaire des associes de 
Palomo S.a r.l., anciennement connue sous le nom de "Actis Mediterranean 
Energy Holdings Limited", (la "Societe"), une societe a responsabilite limitee 
luxembourgeoise, ayant son siege social au 5, rue Guillaume Kroll, L-1882 
Luxembourg, Grand-Duche de Luxembourg, immatriculee aupres du Registre 
de Commerce et des Societes du Luxembourg sous le numero B 177.384 et 
constitute suite a un acte du 13 mai 2013 de MaTtre Francis Kesseler, notaire 
de residence a Esch/Alzette, Grand-Duche de Luxembourg. Les statuts (les 
"Statuts") ont ete publies au Memorial C, Recueil des Societes et Associations 
le 9 Juillet 2013 sous le numero 1636, page 78494. Les Statuts ont ete modifies 
pour la derniere fois le 27 octobre 2016 par un acte regu par MaTtre Jean-Paul 
Meyers, soussigne, publie au Recueil electronique des societes et Associations 
le 9 novembre 2016 sous le numero RESA_2016_140. 

L'assemblee a elu Madame Caroline RAMIER, en tant que president 
de I'Assemblee (le "President"). Le President a nomme Monsieur Jeff FELLER, 
en tant que secretaire de l'assemblee (le "Secretaire"). L'Assemblee a nomme 
Monsieur Jeff FELLER, en tant que scrutateur (le "Scrutateur"). 

Ces nominations ayant ete faites, le President a declare et demande au 
notaire d'acter que: 

I. L'associe unique represente et le nombre de parts sociales qu'il detient 
sont repris dans une liste de presence (PAssocie Unique"). Cette liste ainsi 
que la procuration, apres avoir ete signee par le mandataire de I'Associe Unique 
et le notaire soussigne, resteront attaches au present acte aux fins 
d'enregistrement. 

II. Cette liste de presence montre que toutes les parts sociales de la 
Societe, representant 100% du capital social de la Societe, sont representees 
a la presente assemblee generale extraordinaire (PAssemblee"). 

III. L'Associe Unique declare avoir ete informe en avance de I'ordre du 
jour de l'assemblee et a renonce a toutes exigences et formalites de 
convocation. L'Assemblee est des lors regulierement constitute et peut 
valablement deliberer et decider de I'ordre du jour. 
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IV. L'ordre du jour de I'Assemblee est le suivant: 

1. Convertir le capital de la Societe de I’Euro (EUR) au dollar 
US (USD) au taux de change EUR/USD applicable au jour de la tenue du 
conseil de gerance tenu en date du 20 decembre 2016 et de fixer le capital 
de la Societe a douze mi lie cinq cent dollars US (USD 12.500,00) 
represents par 12.500 (douze mille cinq cent) parts sociales d’une valeur 
d’un dollar US (USD 1,-) chacune, compose de 12.500 (douze mille cinq 
cent) parts sociales initiates et d’un solde de USD 455,- alloue au compte 
115 de la Societe. 

2. Augmenter le capital social de la Societe d'un montant d’un 
million de dollars US (USD 1.000.000,-) afin de le porter de son montant 
actuel de douze mille cinq cent dollars US (USD 12.500,-) a un million 
douze mille cinq cent dollars americains (USD 1.012.500,-) en creant et en 
emettant un million (1.000.000) de parts sociales divisees en cent mille 

(100.000) parts sociales de classe A, cent mille (100.000) parts sociales de 
class B, cent mille (100.000) parts sociales de classe C, cent mille 

(100.000) parts sociales de classe D, cent mille (100.000) parts sociales de 
classe E, cent mille (100.000) parts sociales de classe F, cent mille 

(100.000) parts sociales de classe G, cent mille (100.000) parts sociales de 
classe H, cent mille (100.000) parts sociales de classe I et cent mille 

(100.000) parts sociales de categorie J, chacune d'une valeur nominale 
d'un dollar US (USD 1.-) et ayant les droits et obligations enonces dans 
les Statuts (les «Nouvelles Parts Sociales») emises avec un montant total 
de douze millions six cent vingt mille dollars americains 
(USD 12.620.000,-) de prime d'emission et chacune de ces Nouvelles Parts 
Sociales etant liberee par voie de Contribution en nature d'un montant 
total de treize millions six cent vingt mille dollars americains (USD 
13.620.000,-). 

3. Modifier /'article 8 (Capital) pour refleter les modifications 
apportees au capital de la Societe. 

4. Divers. 

Apres deliberation diligente et attentive, les resolutions suivantes ont ete 
prises a I'unanimite par I'Assemblee, sans modifier I'objet de la Societe: 

PREMIERE RESOLUTION 

L'Assemblee decide de convertir le capital social de la Societe de I’Euro 
(EUR) au dollar US (USD) au taux de change EUR/USD applicable au jour de 
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la tenue du conseil de gerance tenu en date du 20 decembre 2016 et de fixer 
le capital de la Societe a douze mille cinq cent dollars US (USD 12.500,-) 
represents par 12.500 (douze mille cinq cent) parts sociales d’une valeur d’un 
dollar US (USD 1,-) chacune, compose de 12.500 (douze mille cinq cent) parts 
sociales initiales et d’un solde de quatre cent cinquante-cinq dollars US (USD 
455,-) alloue au compte 1 15 de la Societe. 

DEUXIEME RESOLUTION 

L'Assemblee decide d’augmenter le capital social de la Societe d'un 
montant d’un million de dollars US (USD 1.000.000,-) afin de le porter de son 
montant actuel de douze mille cinq cent dollars US (USD 12.500,-) a un million 
douze mille cinq cent dollars americains (USD 1.012.500.00) en creant et en 
emettant un million (1.000.000) de parts sociales divisees en cent mille 
(100.000) parts sociales de classe A, cent mille (100.000) parts sociales de 
class B, cent mille (100.000) parts sociales de classe C, cent mille (100.000) 
parts sociales de classe D, cent mille (100.000) parts sociales de classe E, cent 
mille (100.000) parts sociales de classe F, cent mille (100.000) parts sociales 
de classe G, cent mille (100.000) parts sociales de classe H, cent mille 
(100.000) parts sociales de classe I et cent mille (100.000) parts sociales de 
categorie J, chacune d'une valeur nominale d'un dollar US (USD 1,-) et ayant 
les droits et obligations enonces dans les Statuts (les «Nouvelles Parts 
Sociales») emises avec un montant total de douze millions six cent vingt mille 
dollars americains (USD 12.620.000,-) de prime d'emission et chacune de ces 
Nouvelles Parts Sociales etant liberee par voie de Contribution en nature d'un 
montant total de treize millions six cent vingt mille dollars americains (USD 
13.620.000,-). 

Souscription et paiement 

L'Associe Unique declare souscrire aux Nouvelles Parts Sociales, 
entierement liberees par une contribution en nature constitute par une creance, 
non contestee, liquide et payable pour un montant total de treize millions six 
cent vingt mille dollars US (USD 13.620.000,-) (La «Contribution») dont un 
million de dollars americains (USD 1.000.000,-) sont affectes au compte de 
capital de la Societe et douze millions six cent vingt mille dollars americains 
(USD1 2.620.000,-) sont affectes au compte de prime d'emission de la Societe. 
Comme il ressort du rapport devaluation presente au notaire soussigne, le 
conseil de gerance de la Societe a evalue la contribution globale 
susmentionnee a treize millions six cent vingt mille dollars americains (USD 
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13.620.000, -), ce qui, selon le conseil de gerance de la Societe (i) constitue 
une evaluation juste et raisonnable de la Contribution et (ii) est au moins egale 
aux Nouvelles Parts Sociales et de la prime d'emission emises en contrepartie. 
Le montant de un million de dollars americains (USD 1.000.000,-) est affecte 
au capital social de la Societe et le montant de douze millions six cent vingt 
mille dollars americains (USD 12.620.000,-) est affecte au compte de prime 
d'emission de la Societe. 

TROISIEME RESOLUTION 

Suite aux resolutions anterieures, I'Assemblee decide de modifier 
I'article 8 concernant le capital social souscrit de la Societe afin de refleter les 
modifications susmentionnees telles qu'elles se lisent desormais comme suit: 

"Article huit. - Capital social emis 

8. 1 Capital social emis 

Le capital social de la Societe est fixe a 1.012.500,- USD (un million 
douze mille cinq cent Dollars US), represente par: 

8.1.1 douze mille cinq cent (12.500) parts sociales ordinaires (les 

"Parts Sociales Ordinaires"); 

8.1.2. cent mille (100.000) Parts sociales de classe A (les"Parts 
sociales de classe A"); 

8.1.3 cent mille (100.000) Parts sociales de classe B (les"Parts 
sociales de classe B"); 

8.1.4 cent mille (100.000) Parts sociales de classe C (les"Parts 
sociales de classe C"); 

8.1.5 cent mille (100.000) Parts sociales de classe D (les"Parts 
sociales de classe D"); 

8.1.6 cent mille (100.000) Parts sociales de classe E (les"Parts 
sociales de classe E"); 

8.1.7 cent mille (100.000) Parts sociales de classe F (les"Parts 
sociales de classe F"); 

8.1.8 cent mille (100.000) Parts sociales de classe G (les'Parts 
sociales de classe G"); 

8.1.9 cent mille (100.000) Parts sociales de classe H (les'Parts 
sociales de classe H"); 

8.1.10 cent mille (100.000) Parts sociales de classe I (les'Parts 
sociales de classe I"); and 
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8.1.11 cent mille (100.000) Parts sociales de classe J (les" Parts 
sociales de classe J"), 

avec une valeur nominale d’un dollar US (USD 1,-) chacune. 

8.2 Sans prejudice des autres designations utilisees dans les 
Statuts, les Parts sociales ordinaires et les Parts Sociales de classe A a J sont 
communement appelees les ((Classes de parts» et chacune, une ((Classe de 
part»; Et les parts sociales de toute Classe de part sont designees ensemble 
sous le nom de ((Parts sociales» et chacune d'elles est une ((Part Sociale». 

8.3 Les porteurs de Parts sociales sont ci-apres denommes les 
"Partenaires" et chacun un "Partenaire". 

8.4 Les caracteristiques des Actions sont decrites dans les presents 
Statuts. " 

Le notaire soussigne, qui parle et comprend I'anglais, declare par la 
presente que le present acte est redige en anglais, suivi d'une version frangaise; 
a la demande des parties comparantes, et en cas de divergence entre les textes 
anglais et frangais, la version anglaise fera foi. 

DONT ACTE, fait et passe a Esch-sur-Alzette, a la date indiquee en tete 
de ce document. 

Le document ayant ete lu au mandataire de la partie comparante, 
connue du notaire par ses nom, prenom, etat-civil et residence, le mandataire 
de la partie comparante a signe, avec le notaire, le present acte. 

/signe/ C. Ramier, J. Feller, Jean-Paul Meyers. 

Enregistre a Esch/Alzette Actes Civils, le 28 decembre 2016 

Relation : EAC/20 16/30598 

Regu soixante-quinze euros 

75,00 € 

Le Receveur / signe / Amede SANTIONI 

Esch-sur-Alzette, le 28 decembre 2016. 
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